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MAY (7 tuul NOTICE OF SALE OF SECURITIES SEC USE ONLY _
Prutx Sesat
PURSUANT TO REGULATION D, | |
Washington, Dt; SECTION 4(6), AND/OR T

Name of Offering ([ ] cheek if this is an amcndment and rame has changed, and indicate change.)
Texas Energy Holdings, inc., N.T.P. #1 Properties P—RGGESSEB-
Filing Under (Check ba(es) that apply): [} Rule 504 [] Rude 505 Rule 506 [7] Section 4(6) [] ULOE

Type of Filing:  [¥] NewFiling [] Amendmens

< _MAY 152008
A. BASIC IDENTIFICATION DATA —

1. Enterthe information equested shout the issuer THOMSQN REUIEES

Name of Issuer  ([Jcheck if this is an amendment md name bas changed, and indicate change)

~ 07  UNIFORM LIMITED OFFERING EXEMPTION | ]

Texas Energy Holdings, Inc., N.T.P. #1 Propertles |

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
3320 Oak Grove, Suite 100, Dallas, TX 75204 214-231-4000
Address of Principal Busines Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)

(if difftrent from Executive Offics)

Bricf Description of Business

Qil and Gas Development
Type of Business Ocgznization

[ comporation [Q limited partnership, already formed other (please specify):
[ business trust O limitcd parnership, to be formed joint venture
Month Year
Actual or Estimated Date of Incorporation or Qrganization: [DIE] m mAcmnl D Eshma.t:ﬂ
Jurisdiction of Incorporation or Organization: (Enter two-ctiar 8049473
CN for Cnmda., FN fcr cthu' fmmgn]un.sd:cnm) ﬁ] 0

GENERAL INSTRUCTIONS

Federal:

Who Muss File: All issuors making an offering of scawitics in relizncs onan exemption under Regulation Dor Section4(6), 17 CFR 230.501 ctseq. or 15 US.C.
T 6).

When To File: A notice must be filed no later than 15 days afier the first sale of sccurities in the offering. A notice is deemed filed with the U.S. Seaurities

and Exchange Commission (SEC) on the carier of the date it is reccived by the SEC at the address given below or, if meeived at that address after the datcon
which it is due, on the date it was mailed by United Siates registered or certificd mail to that address.

Bhere To Fila: 1).S. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549. /
Caples Required: Five (S) copies of this notice must be filod with the SEC, onc of which must be manually signed. Amy copies not manuslly signed must be

photocopics of the manually signed copy or bear typed or printed signatures.

hformation Required: A ncw filing must contain d) information requested. Amendments need only report the rame of the issner and offering, any changes

thercto, the information roquested in Pan C, and any materiad changes from the information previows!y supplied in Parts A and B. Pan E and the Appendix need
not be filed with the SEC.

Filing Fee: Thae is o federz) filing fee

State:

This notice shall be used Lo indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those slates thad have adopted
ULOE and that have adopted this form. lssuers relying on ULOE must file a separate notice with the Securities Adminisirater in each state where sales
are to be, or have been made. 1f a state requires the payment of a fee as a precondition te the claim for the exemption, a fee in the proper smount shall
accompany this form., This notice shall be filed in the appropriate staes in secardance with stade law. The Appendix to the notice constitutes a part of
this notice and must be campleted.

ATTENTION
Failure to file notice in the appropriate states will not resoft in a loss of the federal exempfion, Conversely, failure to fils the
appropriate federal notice will not resalt in a loss ol an availabie state exemption unless such exemption is predictated on the
titing of a federal potice.

Persons who respond to tho collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the form dicplays a currently valid OMB control numbaer, 1of9



A BASICIDENTIFICATION DATA

L Enter the information requested for the following:
s  Erch promoter of the issuer, if the issuer has been organized within the past five years;
s  Ench bencficial owna having the power to vote or dispose, or dired the vote or disposition of, 10% or more of a class ofequity securities of the issuer.
s Esch executive officer and dircctor of corporate issucrs and of corporate general and managing partners of patnership issvers; and
»  Each genera 2nd managing partner of partnership issuers.

Check Box(es) that Apply. [] Promoter  [] Bencficial Qwnear ()] Excontive Officr [[] Director [0 General andior
Managing Partner

Full Name {(Last name first, if indi vidual)

Willis, Chad

Business or Residance Address  (Number and Street, City, State, Zip Code)
3320 Oak Grove, Suite 100, Dallas, TX 75204

Check Box(es) thet Apply: [ Promoter [0 Beneficial Ownar  [¥] Excoutive Officer [] Director {0 Gonend andlor
Mznaging Partna

Full Name {Last name first, if indi vidual)

Ladymon, Casey

Bwsiness or Residence Address  (Number and Street, City, State, Zip Code)
3320 Oak Grove, Suite100, Dallas, TX 75204

Check Bax(cs) that Apply:  [[] Promoter D Beneficial Qwnar 7] Exeoutive Officr  [[] Director [J Genert andor
Manzging Patner

Full Name (Last name first, if individual)

Busincss or Residence Address  (Number and Street, City, State, Zip Code)

Check Box{es) that Apply:  [[] Promoter [ ] Bemeficial Qunar ] Exeautive Offic  [] Director  [] General andlor
Manzging Patner

Full Name {Last name first, if indi vidual)

Busincss or Residence Address  (Number and Street, City, State, Zip Code)

Check Box{cs) that Apply:  [] Promoter [ Bencficiad Owna [ Exeautive Officr [] Director  [[] Gemeral andior
Managing Partner

Full Name (Last name first, if individual)

Bwsincss of Residence Address  (Number and Stieet, City, State, Zip Codc)

Check Bax(cs) that Apply:  [] Promoter  [] Beneficial Ownar  [[] Excoutive Officr  [] Director [J Geanemi andor
Manaring Partner

Full Name {Last name first, if individual)

Business of Residence Address  (Number and Street, City, State, Zip Code)

Check Bax{es) that Apply: [ Promeoter  [[] Beneficial Owneg [[] Excamive Offics [} Director  [[] General andfor
Mansaging Partnoy

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy 2nd wse additional copics of this shest, as necessary)
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L B. INFORMATION ABOUT OFFERING

T
l. Has theissuer sold, or does the issuer intend to sell, to non-accredited investors in this effening?.cvec v YE]s E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... $__ 50,000
Yes No
Does the affering permit joint ownership of 2 single unit? . |

4. Enter the nformation requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similarremuneration for solicitation of purchasers in connection with sales of securities in the offering.
If 2 person to be listed is an associmed person oragent of o broker or dealer registered with the SEC and/or with a state
or siates, list the name of the broker ordealer. 1fmore than five (5) persons to be listed are associated pertons of such
abroker or dealer, you may sct forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Direct Capital Securities

Business or Residence Address (Number and Street, City, Suate, Zip Code)
1250 South Capital of Texas Highway, Bullding 1, Suite 410, Austin, TX 78746

Name of Associated Broker ar Dealer

States in Which Person Listed Has Solicited or [nends to Solicit Purchasers
{Check *All States™ or check individua! States) [J Al States

K X K] N X
BT o B ) [ ] 2
= BE hied
b o

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code}

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check “All States™ or cheek individual States) sremraseramanrasmans [ AD States

[AR] - ) (B
[IN] M
(MT] (D! [OR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Selicit Purchasers
(Check “All States™ or check individual SIRIES) oo e maenee [ AD States
AZ [BC] (HE]
o [[N] Ks] [ME] M) MN] [MS]
NM

(Lise blank sheet, or copy and use additional copies of this sheet, as necessary')
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

ta

3

4

Enter the aggrepate offering price of s¢curities included in this offering and the total amount already
sold. Enter “0" if the answer is “none™ or "zero.” 1f the tansattion is an exchange offering, check
this box [ ] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amournt Already

Type of Security Offering Price Sold

Debt s 0 s 0

EQUILY covvemerreeeeessesstcamsmisensons s 0 s 0

[Q Common [ Preferred

Convertible Securities (including wamants) 5 0 s 0

Partnership Interests S 2400000 § 0

Other (Specify } e § 0 S 0
L [ S 2400000 § 0

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollsr amounts of their purchases, For offerings under Rule 504, indieate
the number of persons who have purchased securities and the aggregate doflar amount of their
purchases on the total lines, Enter “0” if answer i “none” or “zero.”

Aggregate
Number Deotlar Amount
tvestars of Purchases
Accredited Investors................ " 0 3 0
Non-accredited Investors ...... 0 s 0
Total (for filings under Rule 504 enly) - 5
Answer also in Appendix, Column 4, if filing under ULOE.
Hihis filing is for an offering under Rule 504 ar 505, enter the information requesied forall securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve { 12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Pant C — Question 1.
Typeof Daollar Amount
Type of Offering Security Sold
Regulation A ..o e s e e e s
TOAl .. i e e e res e e e aea e 5
2. Furnish a statement of all expenses in connection with the isstance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies If the amount of an expenditure is
not known, furmish an estimate and check the box to the left of the estimnte.
Transfer Agent's Fees ............. e s 0
Printing and Engraving Costs.. - 5 0
Legal Fees....ouuinnnn - - —— m s 0
Accounting Fees ......_......_...... - B R 0
Engineering Fees ...covvimnnn - rereremerer e en s e et wemoeaeaerans s 0
Sales Commissions (specify finders’ fees separately) .o v e s s sans - X s 0
Other Expenses (identify) Organization and Offering Expenses. ... ... cme K $___72,000
Tote! .oeeerrme X $___72000

40f9



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS I

b.  Enter the difference between the aggregate offering price given in respanse to Part C — Question 1
and total expenses furnished in response to Part C — Queslion 4.2 This difference is the “adjusied gross
procesds to the issuer.” $_ 2,328,000

5. Indicate below the amount of the adjusted gross proceed 1o the issuer used or proposed to be used for
each of the purposes shown. H the amount for any purpose is not known, furnish an estimate and
check thebox o the left of the estimate, The total of the payments lisied mustequal the adjusted gross
proceeds to the issuer set forth in response to Part € — Question 4.b shove.

Payments to
Officers,

Directors, & Payments to

Affiliates Others
Safaries and fees xs 0 () $__168,000
Purchase of real estate )3 0 s 0
Purchase, renlal or leasing and installation of machinery
and equipment — xs 0 ®s 0
Canstruction or leasing of plant buibdings and facilities XS 0 s 0
Acquisition of other businesses {including the value of sccuritics involved in this
offering that may be used in exchange for the assets or securities of another
issuer pursuant to 2 merger) L3 0 s 1,918,000
Repayment of indebtedness ... XS 0 Xs 0
WOIKII CAPIL oo ececmcememenemeee et mmssaac mrsses s esse s s case eses e s s samA s et e e hms s et et Xs 0 Xs 0
Other (specify): BD Marketing and Due Dlligence s 0 DgS__72,000

Developmental Costs

- [XIS 0 Xs 170,000

Calumn Totals $ 0 b $ 2,328,000

Tota!l Payments Listed (column totals added) ........ s 2,328,000

D. FEDERAL SIGNATURE |

The issuerhas duly caused thisnofice to be signed by the undersigned duly anthorized persen. I this notice is filed under Rule 505, the following
signature constituies an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-zecredited investor pursua?m paragraph (b}(2) of Rule 502.

V.

lssuer ( Print or Type) Signpffire Date
Texas Energy HoldIngs, Inc.,, N.T.P, i1 April 30, 2008

Name of Signer (Print or Type) Title of Signe¥ (Print ar Type)
Richard Harinett Assoclate
ATTENTION

{ntentional misstatements or omisstons of fact constitute tederal criminat violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE |

1. [Is any party described in 17 CFR 230.262 presently subJecl to any of the disqualification Yes No
provisions of such rule? - 0 X

See Appendix, Column 8, for state respanse.

t

The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed anotice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes (o fumish to the state administrators, upon written request, mfonmation furnished by the
suer to offerees

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

Theissuer hasread this natification and knows the contents 1o be true and has duly caused this notice to be signed on its behalf by the undersigned
duly suthorized person.

i
lssuer (Print or Type) Signat Data
Texas Energy Holdings, Inc., N.-T.P. #1 April 30, 2008
Name (Print or Type) Title (Print or Ty
Richard Hartnett Associate
Instruction:

Print the name and title of the sighing representative under his signature for the state portion of this ferm. One copy of every notice an Form
D must be manuaity signed. Any copies not manually signed must be photocapies of the manually signed copy or bear typed or printed
signatures.
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APPENDIX

[

Intend to sell
o non-accredied
investors in State

(Part B-Ttem 1)

3

Type of security
and aggregate

offering price

offered in state

(Part C-ltem 1)

Type of nvestor and
amownt purchased in State
{Part C-Item 2)

5
Disqualification
under State ULOE
(if ves, attach
exphlanation of
waiver granted)
{Part E-Item 1)

State

Yes No

Partnership
Interests

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amonnt

Yes No

AL

AK

AZ

AR

CA

co

DE

A

1A

KS

KY

LA

ME

MD

MA

MN

MS
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APPENDIX

I

Intend to sell
to non-accredited
tnvestars i State

(Part B-ltem 1)

3

Type of security
and aggregate

offering price

offered i state

(Part C-ltem 1)

Type of investor and

amoumt prchased in State

(Part C-ltem 2)

5
Disqualification
under State ULOE
(if ves, attach
explnation of
waiver gramed)
(Part E-ltem 1)

State

Yes No

Partnership
Interests

MO

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amonnt

Yes No

S

NM

NC

OH

0] 4

CR

PA

3]

2

2

5

5

WA

WI




APPENDIX

1 2 3 4 5
Disgualification
Type of security under State ULOE
Intend to sell and aggregate (if ves, attach
to non-accredited offering price Tyvpe of mvestor and explanation of
investors i State offered in siae amount purchased in State waiver granted)
{Part B-ltem 1) (Part C-ltem 1) (Part C-ltem 2) (PartE-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Partnership Investors Amount Investors Amonnt Yes No
Interesis
wY
PR
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